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January 15, 1979

Chicago, Rock Island and Pacific Railroad Company
Leag ed as of May 1, 1978 )
onal & Indebtedness Due 1994 L e
MLL -Leasing Corp,-—-—0wner
[Blue Covers]

Dear Mr. Homme:

Pursuant to 49 U.S5.C. § 11303(a) and the Commis-
sion's rules and regulations thereunder, I enclose herewith
on behalf of Great American Management Services, Inc., for

filing and recordation as an amendment to the filings under o

recordation number 9402, counterparts of the following e

document: o
, Amendment Agreement dated as of January 5, 1979,

among William M. Gibbons, Trustee of the property of

Chicago, Rock Island and Pacific Railroad Company,

Great American Management Services, Inc., First )

S@curity Bank of Utah, N.A., MLL Leasing Corp., First N

Security State Bank, The Bank of California, N.A.,
QMJM@HVQQ%Fﬁyn?t American Insurance Company.




The names and addresses of the relevant parties to
the aforementioned Amendment Agreement are as follows:

(1} Assignee~Agent:

First Security Bank of Utah, N.A.
79 South Main Street
Salt Lake City, Utah 84111

(2) Trustee~QOwner-Trustee-Lessor:

First Security State Bank
79 South Main Street
Salt Lake City, Utah 84111

(3) Builder-Vendor:

Thrall Car Manufacturing
Company

26th and State Streets

Chicago Heights, Illinois 60411

(4) Lessee-Sublessor:

Great American Management Services, Inc.
In care of Thayer, Ringoen & Macdonald
50 California Street

San Francisco, California 94111

(5) Trustee~Railroad-Sublessee~Debtor:

William M. Gibbons, Trustee
of the Property of Chicago, Rock Island
and Pacific Railroad Company

332 8¢0. Michigan Avenue

Chicago, Illinois 60604

(6) Surety:
Great American Insurance Company
580 Walnut Street
Cincinnati, Ohio 45202

Pleasgse file and record the document referred to
in this letter.

vl



The equipment covered by the aforementioned
Amendment Agreement and the documents filed under recordation
number 9402 consists of the following:

150 100-ton, 52'6" Gondola Cars, bearing identify-
ing numbers ROCK 400050 to ROCK 400099 and ROCK 400200
to ROCK 400299, both inclusive,

There is also enclosed a check for $10 payable
to the Interstate Commerce Commission, representing the
fee for recording the Amendment Agreement.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instruments for your files. It is

requested that the remaining counterparts be delivered to
the bearer of this letter.

Very truly yours,

",
)

N
"
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Johfl W. White |
As /Agent for Great American
.,/ Management Services, Inc.

i

H. G. Homme, Esq., Acting Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Encls.
16
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pursuant’to ah Agréement and Assignment dated as of May 1,
1978 (the "Assignment").

Great American and the Owner-Trustee are partiés
to a Lease of Railroad Equipment dated -as of May 1, 1978
(the "Lease").

Great American and the Railroad are parties to a
Sublease of Railroad Equipment dated as of May 1, 1978 (the
_"Sublease"). |

The Owner~TruStéé and.G:eat Amer ican are-partieé to
an Assignment‘of Sublease'and Agreemeﬁt dated as 6f May 1,
1978 - (the "Sublease Asslgnment“) |

Great Amer1can Insurance Company (the “Surety )
1ssued a Surety Bond to the Owner-Trustee with respect to
certa;n obl;gatlons of Great American under the Lease (the
"Bond").

The Bond was amended as of the date hereof by a
Bond Amendment Agreement émong the Surety, the Owner;Trustee,
the Owner, the Agent énd the Original Investor (ﬁhe “Boﬁd
Amendment Agreement“).l | |

The Owner-Trustee and the Agent are parties to an
Assignment of Lease, Reassignment of Sublease, Assignmént
of Surety Bond and Agreement dated as of May l} ;978 (the
"Lease Assignment"). |

The CSA, the Assignment, the Lease, the Lease



Assignment, the Sublease, and the Sublease Assignment were
filed pursuant to Section 20c of the Interstate Commerce
Act on May'25, 1978, at 1:25 p.m., and were assigned
recordation numbers 9402, 9402-A, 9402-B, 9402-C, 9402§D_
and 9402-E, respectively.

The parties hereto have agreed, subject to the
terms and conditions hereof; to amend the Participation
Agreement, the CSA, the Assignmént, the Lease, the Sublease,

thé.Sublease Assignment and the Lease Assignment aé herein-

after provided.

NOW, THEREFORE, in consideration of the mutual
covenénts and agreements herein contaiﬁed and of other good
and valuable consideration, the receipt and sﬁffiéiency
whereof are hereby acknowledged, the parties hereto agfee.
as follows: |

1. Clause (b) and the remainder of the fourth ;
paragraph of Patagrabh 9 of the Participation Agreement is
hereby deleted and the following is hereby substituted

therefor:

"(b) on January 17, 1979, such amount, if any, as when
added to the interest received by the Agent under the
Conditional Sale Agreement on such date, will enable
the Agent to.pay to each Investor an amount egual to _
interest at the rate of 9.25% per annum for the period
from its Date of Deposit through August 17, 1978, ’
inclusive, and an amount equal to interest at the rate
of 9.625% per annum for the period from and including



August 18, 1978, through, but excluding, January 17,
1979, on the unrepaid investment of such Investor. The
Agent will accept such payments from the Owner-Trustee
and will make the payments to the Investors contemplated
by the preceding sentence. All interest payable here-
under and under the Conditional Sale Agreement shall be
calculated on the basis of a 360-day year of twelve 30-
day months; except that interest payable on the Cut~Off
Date and on January 17, 1979, shall be calculated on an
actual elapsed day and 360-day year basis.”

2. The March 29, 1987, date contained in Para-
graph 16 of the Participation Agreement is hereby deleted
and the date April 17, 1987, substituted therefor. |

3. Schedule B attached to the Participatibn
Agreement is hereby deleted and the schedule attached as .
Appendix A hereto is hereby substituted therefor,

4. The form of Certificate of Interest attached
as Exhibit C to the Participation Agreement is hereby amended
as set forth in Appendix B hereto.

5. Upon surrender by the Original Investor to
the Agent of the Certificate of Interest issued pursuant to
the Participation Agreement as in effect prior to this
Amendment Agreement, the Agent will deliver to the_Original
Investor a new Certificate of Interest in the form set
forth in Appendix B hereto dated as of, and representing
the payment made by the Original Investor to the Agent on,

the date of the Certificate of Interest surrendered.

6. The fourth, fifth and sixth paragraphs of



Article 4 of the CSA are hereby deleted and the following
three paragraphs are hereby substituted therefor:

"The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (herein
called the Conditional Sale Indebtedness) shall be payable
on each January 17, April 17, July 17 and October 17, com-
mencing April 17, 1979, to and including January 17, 1995
(or if any such date is not a business day, on the next
succeeding business day), each such date being herein-
after called a Payment Date. The unpaid balance of the
Conditional Sale Indebtedness shall bear interest from
the Closing Date in respect of which such indebtedness
was incurred to and including August 17, 1978, at the
rate of 9.25% per annum and thereafter at the rate of
9.625% per annum. Such interest shall be payable, to
the extent accrued, on January 17, 1979, and on each
Payment Date thereafter. The installments of principal

~payable on each Payment Date shall be calculated so that
the amount and allocation of principal and interest
payable on each Payment Date shall be substantially in
proportion to the amount and allocation of principal and
.interest on such Payment Date set forth in Schedule I
hereto, and the aggregate of such installments of prin-
cipal will completely amortize the remaining Conditional
Sale Indebtedness. The Owner~Trustee will furnish to
the Vendor and the Lessee promptly after the Closing
Date a schedule, in such number of counterparts as shall
be requested by the Vendor, showing the respective
amounts of principal and interest payable on each Payment
Date. o

"Interest under this Agreement shall be determined
on the basis of a 360-day year of twelve 30-day months,
except that interest payable on January 17, 1979, shall
be computed on an actual elapsed day and 360-day year
basis. '

"The Owner-Trustee will pay, to the extent legally
enforceable, interest upon all amounts remaining unpaid
after the same shall have become due and payable pursuant
to the terms hereof at the rate of 10.625% per annum.”

7. The Conditional Sale Indebtedness amortization

table set forth as Schedule I to the CSA is hereby deleted and



the table set forth as Appendix C hereto is hereby substituted
therefor. |

8. The first paragraph of § 3 of the Lease is
héfeby deleted and the follo&ing is hereby substituted therefor:

"With respect to each Unit subject to this Lease,
the Lessee will pay to the Owner-Trustee as (i) basic
rentals 64 consecutive equal gquarterly payments, payable
on January 17, April 17, July 17 and October 17 in each
year, commencing April 17, 1979, and (ii) one interim
rental payment on January 17, 1979. The 64 quarterly
rental payments shall each be in an amount equal to
2.6677% of the Purchase Price (as defined in the
Security Document) of each Unit subject to this Lease on
the date of such payment. The interim rental payment
shall be in an amount equal to the product of the Pur-
chase Price of each Unit subject to this Lease on the
date of payment multiplied by .024295104% for each day
elapsed from and including the Closing Date (as defined
in the Security Document) for such Unit to, but exclud-
ing, January 17, 1979."

9., The December 29, 1994, tetmiﬁation date con-
iaihed invs 4 of the Lease is hereby deleted and January 17,
1995, is hereby substituted therefor. |
| 10. The fourth paragraph of‘s 7 of the Lease is
hereby deleted and the following is hereby substituted
theréfor:

"The Casualty Value of each Unit as of the Calcula-
tion Date for each such Unit shall be that percentage
of the Purchase Price of such Unit as is set forth in
Item I of Schedule B hereto opposite such date. The
aforesaid percentages have been computed without
regard to recapture of the Investment Credit (as o
defined in § 23 hereof). Consequently, the Casualty
Value of any Unit suffering a Casualty Occurrence
dur ing the period preceding the third, fifth or
seventh anniversary of the date of delivery and



acceptance of such Unit shall be increased by the
applicable percentage of the Purchase Price set forth
in Item II of Schedule B hereto and such additional
amounts, if any, shall be included within the meanlng
of the term 'Casualty Value' as used herein."

11. The 1.05060% renewal rental payment contained
in clause (i) of the first paragraph of § 13 of the Lease
is hereby deleted and 1.0839% is substituted therefor. The
payment dates of March 29, June 29, September 29 and Decem-
ber 29 appearing in the first, second and third paragraphs
of said § 13 are hereby deleted and the dates January 17,
April 17, July 17 and October 17 are substituted therefor;.

12. The date December 29, 1994, contained in the
second paragfaph of § 14 of the Lease is hereby deleted each
time it appears and the date January 17, 1995, is hereby sub-
stltuted therefor. o

13. The rate 10.25% contained in 5‘19 of‘the Lease
is hereby deleted and the rate 10.625% is hereby substituted
thetefor.

14. The Casualty Values set forth in Schedule B to
the Lease are hereby deleted and those set forth in Appendix
hereto are hereby substituted therefor. |

15. The first paragraph of § 3 of the Subleasé'is
hereby deleted and the following is hereby substi;uted.there%'

fbr:



"With respect tc each Unit subject to this Sub-
lease, the Sublessee will pay to the Sublessor as (i)
basic rentals 60 consecutive equal quarterly payments,
payable on January 17, April 17, July 17 and October 17
in each year, commencing April 17, 1979, and (ii) one
interim rental payment on January 17, 1979. The 60
quar terly rental payments shall each be in an amocunt
equal to 2.9822% of the Purchase Price (as defined in
the Security Document) of each Unit subject to this Sub-
lease on the date of such payment. The interim rental
payment shall be in an amount equal to the product of the
Purchase Price of each Unit subject to this Sublease on
the date of payment multiplied by .0329333% for each day
elapsed from and including the Closing Date (as defined
in the Security Document) for such Unit to, but exclud-
ing, January 17, 1979."

16. The December 29, 1923, termination date con-
tained in § 4 of the Sublease is hereby deleted and-Janu—
ary 17, lQ%@ is hereby. substltuted therefor. .

17. The fourth paragraph of § 7 of the Sublease is
hereby'deleted and the follow1ng is hereby substltuted |
therefor: |

"The Casualty Value of each Unit as of the Calcula-
tion Date for each such Unit shall be that percentage
of the Purchase Price of such Unit as is set forth in
Item I of Schedule B hereto opposite such date. The
aforesaid percentages have been computed without
regard to recapture of the Investment Credit (as
defined in § 20 hereof). Consequently, the Casualty
Value of any Unit suffering a Casualty Occurrence
dur ing the period preceding the third, fifth or
seventh anniversary of the date of delivery and -
acceptance of such Unit shall be increased by the
applicable percentage of the Purchase Price set forth
in Item II of Schedule B hereto and such additional
amounts, if any, shall be included within the meanlng
of the term 'Casualty Value' as used herein.”

18. The payment dates of March 29, June 29, Septem—-



ber 29 and December 29 appearing in the first and second
paragraphs of 5 13 of the Sublease are hereby deleted and the
dates January 17; April 17, July 17 and October 17 are sub-
stituted therefor.

19. The date December 29, 1993, contained invthe
sedondiparagraph of § 14 of the Sublease is hereby deleted -
each time it appears and the date January 17, 1994, is hereby
substituted therefor. |

20. ‘The Casualty Values set forth in Schedulé-B,to
the Sublease are hereby deleted and those set forth in Appendix
E hereto are hereby substituted therefor.

21. The Assignment and the Sublease Assignment are
hereby amended to permit the aforesaid amendments to the
instruments ﬁo which they pertain as though originally set
forth therein.

22, The LeaéerAssignment ié hereby amended to pe;mit
Ehe.aforesaid amendments to the instruments to which they
pertain and the amendment to the Bond set forth in the
Bond Amendment Agreement as though originally set forth
therein. |

23. The forms of the insﬁruménts set forth in the
exhibitsvto the Participation Agreement (inclﬁding any |
annexes to such exhibits and any appendices to shdh anneXeS),'

in the annexes to the CSA (including any appendices thereto)
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and in the appendices to the Lease and any schedules
attached to any thereof are hereby amended to conform withA
the corresponding instruments as amended hereby. |

| 24. The parties hereto hereby acknowledge and con-
sent to each and every amendment to the Participation
Agreement, the CSA, the Assignment, the Leasé, the Sublease,
the Sublease Assignment ahd the Lease Assignment set forth
herein. _

25. The Railroad will promptly cause this Amendment
Agreement to be filed and recorded in accordance with»the
provisions of § 15 of the Sublease.

26. .Except as amended hereby, the Participation
Agreement, the CSA, the Lease, the Sublease, the Sublease
Assignment and the Lease Assignment shall remain in fuli
forCe_and‘effect. ‘

27. This Amendment Agreement shall be governed by
and construed in accordance with the laws of the'State»of
Illinois, except insofar as it relates to the CSA, and shall
be governed by and construed in accordance with the laws”of
the State of Utah insofar as it relates to the CSsA; Qro&ided,
however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303(a).

28. This Amendment Agreement may be executed iﬁ

several counterparts, all of which together shall constitute
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a single instrument. It shall not be necessary that any

counterpart be signedfby all the parties so long as each

party hereto shall execute a counterpart hereof

IN WITNESS WHEREOF, the parties hereto have executed
or have caused this Amendment Agreement to be executed by

their duly authorized officers as of the date first above
written.

’EIBBO§;2546£Z§{ nnnnnnn -

As Trustee of the PROPERTY OF
CHICAGO, ROCK ISLAND AND.

PACIFIC RAILROAD COMPANY,
not individually,

and

GREAT AMERICAN MANAGEMENT
SERVICES, INC.,

, by
[Corporate Seal]

Attest:

FIRST SECURITY BANK OF UTAH,
N.A., as Agent,

by
[Corporate'Seal]

“Authorized Officer'
Attest:

Authorized Officer
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MLL LEASING CORDP.,

by

[Corporate Seal]

Attest:
FIRST SECURITY STATE BANK, not
in its individual capacity, but
solely as Owner-Trustee,
| by |
[Corporate Seal] ' - Authorized Officer
Attest:

Authorized Officer

THE BANK OF CALIFORNIA,‘N.A;,

by

[Corporate Seal] ' Authorized Officer .

Attest:

Authorized Officer

GREAT AMERICAN INSURANCE COMPANY,

by

[Corporate Seal] . , Authorized Officer

Attest:

Authorized Officer
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STATE OF ILLINOIS, )
COUNTY OF -COOK, )

On this "l day of January 1979, before me per—
1sonally appeared WILLIAM M., GIBBONS, to me personally
known, who being duly sworn, by me, says that he is the
Trustee of PROPERTY OF CHICAGO, ROCK ISLAND AND PACIFIC
RAILROAD COMPANY, signer and sealer of the foregoing
instrument and he acknowledged the same to be his free act -
and deed, as such Trustee pursuant to specific orders of
the United States District Court for the Northern District
of Illinois in proceedings No. 75B-2697, before me. :

‘[Notarial Seal]

My’CommlsSLOn expires

'12;:-\ """ L l'l‘rﬁ |l'kl"| " ";;.‘

STATE OF CALIFORNIA, )
. : ) ss.:
COUNTY OF SAN FRANCISCO, )
On this day of January 1979, before me per-
sonally appeared v » to me personally

known, who being by me duly sworn, says that he is

of GREAT AMERICAN MANAGEMENT SERVICES, INC.,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

[Notarial Seal] - Notary Public

My Commission expires
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STATE OF UTAH, )
: Y BB.:
COUNTY OF SALT LAKE, )

On this day of January 1979, before me per-
-sonally appeared , to me personally
known, who being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said national banking association, that said
instrument was signed and sealed on behalf of said national
banking association by authority of its By-~laws, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said national banking associa-
tlon.

[Notarial Seal] C Notary'Public-

My Commission expires

STATE OF ' )
: )} 8s.13
COUNTY OF ;)
On this day of January 1979, before me per-
sonally appeared ; to me personally

known, who being by me duly sworn, says that he is

of MLL LEASING CORP., that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires
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STATE OF UTAH, )|
: )} ss.:
COUNTY OF SALT LAKE, )

On this ~day of January 1979, before me per-
sonally appeared s+ to me personally
known, who being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its By-laws, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

[Notarial Seal] : : Notary Public

My Commission expires

STATE OF CALIFORNIA, )
4 ) ss.:
COUNTY OF SAN FRANCISCO, )

On this day of January 1979, before me per-
sonally appeared ; £tO0 me personally
known, who being by me duly sworn, says that he is :

of THE BANK OF CALIFORNIA, N.A., that .
the seal affixed to the foregoing instrument is the corporate:
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the execu-
tion of the foregoing instrument was. the free act and deed
of said corporation.

[Notarial Seal] _ ‘ Notary Public

My Commission expires
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STATE OF OHIO, Yy ,
) 8S8S.:
COUNTY OF HAMILTON, )

On this day of January 1979, before me per-
sonally appeared , to me personally
known, who being by me duly sworn, says that he is

of GREAT AMERICAN INSURANCE COMPANY, that
the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation. ‘

[Notarial Seal] | Notary Public

My Commission expires



Payment Date

April 17, 1987
July 17, 1987
October 17, 1987
January 17, 1988
April 17, 1988
July 17, 1988
October 17, 1988
January 17, 1989
April 17, 1989
July 17, 1989
October 17, 1989
January 17, 1990
April 17, 1990
July 17, 1990

October 17, 1990

SCHEDULE B

January 17, 1991 and thereafter

APPENDIX A

$ of Principal Amount

104.5000%
104.2000%
103.9000%
103.6000%
103.3000%
103.0000%
102.7000%
102.4000%
102.1000%
101.8000%
101.5000%
101.2000%
100.9000%
100.6000%

£ 100.3000%

100.0000%



APPENDIX B

EXHIBIT C
™
PARTICIPATION AGREEMENT

CONDITIONAL SALE OBLIGATION

SECURED BY GREAT AMERICAN LEASE AND
ROCK ISLAND SUBLEASE Dated 5/1/78
INTEREST RATE: 9.25% and 9.625%
MATURITY 1/17/95

CERTIFICATE OF INTEREST

FIRST SECURITY BANK OF UTAH, N.A., not in its
individual capacity but solely as Agent (hereinafter called
the Agent), hereby acknowledges receipt from _

: (hereinafter
called the Investor) of
$ such sum having been paid by the Investor
under and pursuant to the terms and conditions of a Par-
ticipation Agreement dated as of May 1, 1978, as amended as
of January 5, 1979 (hereinafter called the Participation
Agreement), among the Agent, William M. Gibbons, Trustee

of the Property of Chicago, Rock Island and Pacific Ra11~
road Company (hereinafter called the Sublessee), Great -

Amer ican Management Services, Inc. (hereinafter called
Great American), the Investor, MLL Leasing Corp. (here-
inafter called the Owner), First Security State Bank,

as Trustee (hereinafter called the Owner-Trustee), and

the other parties, if any, named in Schedule A thereto.-
"By reason of such payment the Investor has an interest.

in a principal amount equal to such sum in (i) the Condi-
tional Sale Indebtedness (as defined in the Conditional
Sale Agreement hereinafter mentioned) and in and to the
Conditional Sale Agreement dated as of May 1, 1978, as
amended as of January 5, 1979 (hereinafter called the
Conditional Sale Agreement), between Thrall Car Manufactur-
ing Company (hereinafter called the Builder) and the Owner-
Trustee, (ii) the related Agreement and Assignment of the
Conditional Sale Agreement dated as of May 1, 1978, as
amended as of January 5, 1979, between the Builder and the
Agent, (iii) the Lease of Railroad Equipment dated as .

of May 1, 1978, as amended as c¢f January 5, 1979, between
Great American and the Owner-Trustee and the Sublease of -
Railroad Equipment dated as of May 1, 1978, as amended as of
January 5, 1979, between the Sublessee and Great American,
and the railroad equipment covered by the Conditional Sale .
‘Agreement, (iv) the related Surety Bond as amended as of
January 5, 1979, issued by Great American Insurance Company



and assigned to the Agent and (v) all cash and other property
- from time to time held by the Agent under the Participation
Agreement, except to the extent that installments of such
principal amount shall have been paid.

Under the terms of the Conditional Sale Agreement,
subject to the rights of prepayment contained therein in the
event of a Casualty Occurrence (as defined therein), and under
the terms of the Participation Agreement, subject to the rights
of the Owner to purchase the Investor's interest in the Con-
ditional Sale Indebtedness and the Conditional Sale Agreement
pursuant to Paragraph 16 thereof, (i) such principal amount
is payable in 64 consecutive quarterly installments on
January 17, April 17, July 17 and October 17 in each year
commencing April 17, 1979, to and including January 17, 1995,
(ii) such principal amount bears interest, payable quarterly
on January 17, April 17, July 17 and October 17 in each year,
commencing January 17, 1979, on the unpaid portion thereof from
time to time outstanding from the date of this certificate
until the same shall have become due and payable, at the rate
of 9.25% per annum to and including August 17, 1978, and
thereafter at the rate of 9.625% per annum and (iii) all such
principal and interest remaining unpaid after the same shall
have become due and payable bears interest, to the extent
legally enforceable, at the rate of 10.625% per annum. ‘All
such interest shall be calculated on the basis of a 360-day
year of twelve 30-day months, except that interest payable on
January 17, 1979, shall be calculated on an actual elapsed
day basis and 360-day year basis. The Agent has furnished
or promptly will furnish to the Investor a schedule of pay-
ments reflecting the dates and amounts of principal and
interest payments to be made in respect of the interests of
the Investor. All payments received by the Agent in accor-
dance with the terms of the Participation Agreement and the
Conditional Sale Agreement shall be disbursed by the Agent
in accordance with the terms and conditions of the Participa-
tion Agreement.

THE HOLDER HEREOF HAS REPRESENTED THAT IT HAS

ACQUIRED ITS INTERESTS IN THE CONDITIONAL SALE AGREEMENT
REFERRED TO HEREIN FOR INVESTMENT AND NOT WITH A VIEW TO,

OR FOR SALE IN CONNECTION WITH, ANY DISTRIBUTION THEREOF.
ACCORDINGLY, SUCH INTERESTS HAVE NOT BEEN REGISTERED UNDER -
THE SECURITIES ACT OF 1933 AND MAY NOT BE SOLD, TRANSFERRED,
PLEDGED OR HYPOTHECATED EXCEPT IN THE MANNER PROVIDED IN
PARAGRAPH 6 OF THE PARTICIPATION AGREEMENT AND SUBJECT TO THE



TERMS, CONDITIONS AND LIMITATIONS PROVIDED THEREIN.

Dated:

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity -
but solely as Agent under the
Participation Agreement,

by

Authorized Officer

INQUIRY SHOULD BE MADE OF THE AGENT
IF CERTIFICATION AS TO BALANCE DUE
HEREUNDER IS REQUIRED.



SCHEDULE I

Appendix C  ;1

. Allocation Schedule of Each $1,000,000.00 of

DATE

171771979
4/17/197%
P/17/1979
0/17/1979
1/17/1980
4/17/1980
7/1771980
D/17/1980

171771581

4/17/1581
7/17/1981
2/177/1981
/1771982
0/17/1982
171771982
W 17/1982
/1771983
11771983
/1771983
/1771983

A1771984

/17/1984
Y172/1984
71771964

/1771985

£17/71983

/1771985 -

/17/198%
71771986
/1771984
/1771986
/1771986
7317/1987
/1771987
F17/1987
71771987
/17/1%868
/17/1988
71771988
717/1588
117/1989

 Conditional Sale Indebtedness

PAYMENT

*%

30,783.32

30??83932
30,783,432
30»783.32
3@!783032
30y783.32
30??83032
30+7B3,32
30+783.32
30,783.32
30¢7B3,32
30s783.32
3078332
30,783,.32
30:783.32
30,783.32
30.,783.32
30,783.32
30’783032
20,783,32
30,783.,32
30,783.32
30+783.32
30,783,332
30+783.32
30783432
30,783.32
30,783.32
30,783.32
30,783.32
30,783.32
30,783.32
30¢782%.32
30,783,32
30,783,232
30¢783.32
30,783.32
30,783, 32
30,783.32

30!733032

 INTEREST
PAYMENT

% %

24,062.350
23y%00.78
23,735.17
235545.57
23¢3%1.90
2A3r214.04
232031.50
22'84$'39
2214654.,38

22,458,786

22¢258.47
22+053.34

21y843.27

219,628,145
210407 .86
21'132026
20,652,235
20:712.65
20047237
209224.24
194970.19
19?710000
190443.54
19017068
18+891.25
18+605.10
18,312.06
18:011,%7
174704, 66
17+ 389.%4
17+1047.48
169737.62
14+399,67
161053 .54
15’6??»13
15+336.17
14,954,47
14¢583.83
14,194,03
131?94085

PRINCIPAL
RECOVERY _

0,00
6:720.82
6!8529ﬁ4
72038,15
79237,75
7+391,42
75348928
7r701.42
Pv¥37.93
£r128.%4
Br324.54
8:r524.80
8r729.98
87940|Q5
¢f155n17
Pr375.48
9'60i»06
Fr8IZ2.09

16,068, 67

10:210.95

10,359.06
10,813,113
l11073.32
11?339078
110612.64
11»892.07
12+1478.22
12,471,724
12,771,358
13¢070.606
1393?3&3&
13:715.64
14!0&54&3
145,382,465
id4s729.74
15,084,119
15r447.15

15-8358.83

165199, 4%
16!59?}2?

16,988 .47

. PRINCIPAL
_ BALANCE*

1!0001660{00

943427918

GRS IVE &4

979348 49
9723130, 74

D64 739,32

5577170404
?ﬁ??4180é2
9412880 .69
933,351,758
'?251027f21
$169502.36
YO7v 772,38
G9R,832,33

BEPrE?74 16

8R0+301,70

BTOY 700 .64

86098468.57

BI0» 75980

#40,468,93
B2P992%.87

BIYr1ib.74
BOByOAZ 42

?9&1703464

TSP 091,00
’?73!198-?3

761+020.7%
748:5%49.45

TIGe778.10
20T, 44
709+306.08
5955590, 44
£819544,74
L6761 .11
GEZr431 .35
378347.,14
A2199G0,.018

405 vCELL 14

LB rEBL LAY

- 573,292,38
5561303, 71

Principal column represents outstanding principal after payment.
The interest payment for the first payment date will be calculated
in accordance with Article 4 of the Conditional Sale Agreement. '



DATE,

471771989
- 7/17/1989
1071771989
1/17/1990
A/17/719%0Q
7/1771950
10/17/1990
171771991

4717719791 -

7/172/1%91
071771991
3717271992
A/17/1992
7/47/74992

| 10/17/1952

T /1771993
T RA17/71993
7/17/19%3

1071771993

- 1/1771994
4/17/1954
2/17/719%4
© 1071771994
1/17/1995

PAYMENT

30+783.32
30,783,32

- 30,783.32

305,783,32
30,783.32
30978332
30,783,32
30,783,32
30+763,32
30,783.32
305783,32
30,783,32

30.783,32

30¢783.32

- 30+.783,32

30+783.32
30,783,32

- 30:763.32

30«783.,32
30!?83c~2
30,763,332
30,783.32
30,783,332

J30r782.00

1,970r131.16

INTEREST
PAYMENT

13y384.,06
12¢967 .44
12,538,798
12,099.74
11?650.16
119189.77
10:718,30
10+,235,49

?7741005

Pr234.73
8s714.21
8e183,22
71r641.46
7’084 060
$1914,35
JrP30.38
$1332,34
A1719.94

4y092.79

3r43530.35 .

21792.86

2¢119.34

1,429,612
723.29

970+131.16

PRINCIPAL
RECOVERY

175397.28
17:815.,88
18724ﬂ057
18,683,358
192133.14
19+593.50
20, 065.02
20r547.83
21!042027
21+548,59
22’05?o11
22:598.10
23r141.86
23r698.72
245268.97
25:4350.96
26+043.38
279332.77
27950, 44
285,643,908
29:353.71
30,038,771

1:000+000.00

' PRINCIPAL
" BALANCE

938+906.65
9211090.77
502,846,320

A84r162.62

465,029645
4459435.91
42513270.8%
404,823,054
383,780,79
342,232,20
3409165.09
317:566,99
294,425.13
270,724 .41
2441407 .44
2211604,3%0
1?6'153054
170+:0%0.15
143:379.63
L16,0484.86
-G89076.40
5P+412.42

3C1058.71

D.00

9900



R

EM I:

LCULATION

DATE

/17/79
/17/79
/17779
0/17/79
/17/80°
/17/80
/17/80
0/17/80
/17/81
/17/81
/17/81
0/17/81
/17/82
/17/82
/17/82
0/17/82
/17/83
/17/83
/17/83
0/17/83
/17/84
/17/84
[17/84
0/17/84
/17/85
/17/85
f17/85
0/17/85
/17/86
/17/86
/17/86
0/17/86
117/87
f17/87
f17/87
0/17/87
/17/88 -
/17788
'/17/88
0/17/88
/17/89.
i/17/89
'/17/89
.0/17/89
417/%90
/17790
'/17/90
.0/17/9%0
/17791
W/17/91
1/17/91
0/17/91

CASUALTY VALUES* - 150 Units

" CASUALTY VALUE

. 87.
- 87.
87.
87.
87.
88.
88.
88.
88.
87.
87.
87.
87.
86.
86.
86
85.
84.
84.
83.
82.
82
81
80.
80.
79.
78.
77.
76.
75
75.
74.
73.
72.
71.
70.
- 69.
68.
67.
66.
64.
63.
62.
61.
60.
58.
57.
56
55.
53.
52.
50

5309
5309

7323
8799
9933
1197
1684
1577
0861
9747
7906
5495
2500
9107
5041

.0432

5268
9709
3534
6848

9863
.2707
.5382".

7886
0215
2363
4326

6101

7682

.9066

0246
1219
1979
2521
2840

2931

2788
2405
1777
0898
9761
8361
6692
4746
2517
9999
7184

. 4065

0635
6886
2812

.8403

APPENDIX D

L-51 ,

Schedule B

to Lease
CALCULATION ~ , ,

DATE . CASUALTY VALUE
1/17/92 - 49.3652
4/17/92 _ 47.8551
7/17/92 : 46.3091
10/17/92 ’ 44,7263
1/17/93 43.1059
4/17/93 41,4471
- 7/17/93 ' 1 39.7487
10/17/93 38.0100
1/17/94 36.2298
4/17/94 34.4074
7/17/94 32.5415
10/17/94 30.8852
1/17/95 - 29.2939
4/17/95 - 28.7%70
7/17/95 - 28.2421
10/17/95 27.7120
1/17/96 - 27.1769
4/17/96 : : 26.6295
7/17/96 - 26.0782
10/17/96 25.5366
1/17/97 ' 24.9932
4/17/97 : o 24,4325
7/17/97 : 23.8669 :
10/17/97 C 23.2900
1/17/98 - 22.6912
4/17/98 .. .22,0536
7/17/98 » _ 21.4103
10/17/98 S 20.7547 :
1/17/99 : . 20.0000 and

thereafter

* The Casualty Value of each Unit as of .
any rental payment date shall be that
percentage of the Purchase Price of
such Unit as is set forth in the
above schedule opposite each such
rental payment date.



1-52

Item II: Anniversary of

: Delivery and Percentage of
Acceptance Purchase Price -
Third : 18.7963
Fifth 12.5309

Seventh _ 6.2654



CASUALTY VALUES* - 150 Units APPENDIX E

i

I ' ' SL-49 :

. o : : Schedule B

e . mee .. tO_Sublease |

JLATION | . , - CALCULATION | -
\TE "CASUALTY VALUE DATE CASUALTY VALUE
7/79 ' 87.5309 ' o
1179 - 87.5309 1/17/92 48.3652
17178 87.7323 4717792 47.8551
L7/7? ~ 87.8799 7/17/92 - 46.3091
7/80 87.9933 10/17/92 64,7263
7/80 88.1197 1/17/93 43.1059
7/80 88.1684 4/17/93 41.4471
L7/80 88.1577 7/17/93 39.7487
7/81 88.0861 10/17/93 38.0100
7/81 87.9747 1/17/%4 36.2298
7/81 87.7306 4/17/94 34.4074
17/81 87.5495 7/17/94 32,5615
7/82 87.2500 10/17/94 30.8852
7/82 86.9107 1/17/95 28.2939
7/82 86.5041 4/17/95 28.7870
17/82 86.0432 7/17/95 28.2421 -
7/83 85.5268 . 10/17/95 27.7120 -
7/83 84.9709 1/17/96 27.1769
7/83 84.3534 4/17/96 26.6295
17/83 - 83.6848 7/17/96 26.0782
7/84 82.9863 10/17/96 25.5366
7/84 82.2707 1/17/97 24.9932
7/84 81.5382 4/17/97 24,4325
17/84 80.7886 7/17/97 - 23.8669
7/85 80.0215 10/17/97 23.2900
7/85 79.2363 1/17/98 22.6912
7/85 78.4326 4/17/98 22.0536
17/85 77.6101 7/17/98 21.4103
7/86 76.7682 10/17/98 20.7547
7/86 75.9066 1/17/99 20.0000
7/86 75.0246 ‘
17/86 74.1218
7/87 73.1979
7/87 $72.2521
7/87 71.2840
17/87 70.2931
7/88 69.2788
7/88 68.2405
7/88 67.1777
17/88 66.0898
7/89 64.9761
7/89 . 63.8361 - R
7/89 - . 62.6692 * The Casualty Value of each Unit as of,,
17/89 ' 61.4746 any rental payment date shall be that
7/%0 60.2517 percentage of the Purchase Price of .
7790 : ‘ 58.9999 such Unit as is set forth in the
7/90 57.7184 above schedule opposite each such
17/90 56.4065 ‘rental payment date.
7/91 55.0635 - -
7/91 53.6886
2/91 | 52.2812

17/%1 50.8403



Item II:

Anniversary of
Delivery and
Acceptance

Third
Fifth

- Seventh

SL-50

Percentage of
Purchase Price

18.7963
12.5309
6.2654



